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THE $8,000,000,000 REVENUE BILL 
| ated will your clients be affected by the stupendous 


revenue measure now before Congress? Are you 
familiar with the proposed changes in methods and 
rates? Our Bulletins—Series of 1918—will keep you 
posted. Bulletin No. 1 outlined the Revenue Bill sec- 
tion by section, as introduced in the House on Septem- 
ber 3, showing differences from the present law and 
contrasting rates. Bulletin No. 2 summarizes the bill 
as passed by the House. Bulletin No. 3 will show 
changes suggested. by the Finance Committee of the 
Senate. As the bill is further amended other Bulletins 
will be issued. 


The Bulletins are sent to subscribers to our Income 
Tax and War Tax Services and to others interested, 
without charge. 





THE CORPORATION JOURNAL 


THE POLICY OF THE CORPORATION TRUST COMPANY IN THE 
ORGANIZATION, QUALIFICATION, STATUTORY REPRESENTATION 
AND MAINTENANCE OF CORPORATIONS, IS TO DEAL EXCLUSIVELY 
WITH MEMBERS OF THE BAR. 


NOTICE. We will appreciate notification of your leaving for service in the 
military forces, in order that we may drop your name from our mailing list until 


you return. This will assist our efforts towards conservation of paper, expense 
and labor during the war. 


The object of The Corporation Journal is to furnish corporation attorneys, and others 
interested, with a brief account of current happenings, recent court decisions, new laws, 
eic. Lengthy discussion ts avoided, the purpose being to make the publication @ mem- 
orandum for the busy allorney upon which he may rely for accuracy and to which he 
may conveniently refer. Cross references are made to preceding pages and a cumulative 
index is issued from time to time. The Corporation Journal is mailed each month, 
withoul charge, to those who request to be placed upon the mailing list. 


THE CORPORATION JOURNAL should be kept in a binder for convenient 
reference. We furnish a substantial loose-leaf binder for $1.50. 


DOMESTIC CORPORATIONS. 
ARIZONA. 


LIABILITY OF STOCKHOLDERS. The Supreme Court of California 
applies the following rule in a suit against stockholders of an Arizona corporation, 
organized for the express purpose of doing business in California: ‘It may not, be 
questioned that as a general rule the law is well settled in this state that, when at the 
inception of its enterprise a corporation issues its stock for a consideration in money 
or property of admitted value less than the par value of such stock, the subscribers 
to such stock giving such consideration are liable to the corporation and to its creditors 
for the unpaid portion of the subscription. * * * Where, however, it appears, 
as it does in this case, from the pleadings, the uncontradicted proofs, and the clear 
and positive findings of the court, that the particular creditor at the time the credit 
was given extended the credit with full knowledge of the difference between the par 
value of the stock and the value of the property received for it, an exception to the 
rule exists.” Sherman v. Harley, 174 Pac. 901. 


ARKANSAS. 


FEATURES OF THE ARKANSAS CORPORATION LAWS. Corporate 
existence is unlimited; no resident director is required; on the other hand, a corpora- 
tion is limited to one purpose only; Secretary and Treasurer must reside in the 
state; there is no authority for holding stock or bonds in other companies or holding 
its qwn capital stock; par value of shares must be not less than $5.00; transfers of 
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stock are not valid against creditors until recorded with the County Clerk; number 
of directors can be changed only by amendment of charter; books of account must 
be kept in the State and are open to inspection of stockholders. 


COST OF ORGANIZATION AS AS FOLLOWS: 


Fees to Secretary of State: 
Filing articles of incorporation, on authorized capital of $10,000 or less, $25.00 
One tenth of 1% additional on excess over $10,000. 
5.00 


If copy is furnished $1.00). 
Fees to County Clerk: 
Filing and recording articles of incorporation (10 cents per folio and 
$1.00 for certificate) 


TAXATION. An Annual Franchise Tax of 1-10 of 1% on that part of the 
subscribed or issued and outstanding Capital stock employed in Arkansas, 
minimum $10.00—if company is organized between May 1 and August 1 it must 
pay the tax at the time of organization. 


PROCEDURE FOR INCORPORATION. Three or more persons, without 
statutory limitation as to citizenship or residence may become incorporators. 
They, as the original subscribers, sign the Articles of Agreement which must be 
entered in full upon the books of the corporation at the first meeting which must be 
held in the state; the incorporators execute the Certificate of Organization. 
The Articles of Agreement and the Certificate of Organization are then filed with 
the County Clerk of the County wherein the principal place of business is to 
be located and copies bearing his endorsement must be filed with the Secretary of 
State who will then issue the Certificate of Incorporation. Business may then be 
commenced at any time, as the organization is complete. 


WHAT THE CORPORATION TRUST COMPANY DOES to assist attorneys 


in the incorporation and subsequent statutory maintenance of an Arkansas corpo- 
ration is briefly as follows: 


At the time of incorporation it ascertains, upon request, if the name can be used, 
files and records the necessary papers and assists the attorney in every possible 
way in the organization. Approved copies of articles of incorporation are on file 
in our office for reference. 


It will draft and submit the articles of agreement, the certificate of organization, 
by-laws and minutes of meetings and upon approval by the attorney, will furnish 
complete facilities for incorporation, attend to the filing of the papers, the holding 
of the necessary meetings and return the records completed in minute book form. 
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Attorneys wishing to keep complete control and supervision over the organization 
of Arkansas corporations have found it extremely convenient and expedient to confer 
with the nearest office of The Corporation Trust Company System and to employ 
the services of its representatives in Arkansas. 

Subsequent to incorporation, The Corporation Trust Company furnishes rooms 
for holding stockholders’ and directors’ meetings or holds stockholders’ meetings by 
proxy, gives timely notice for filing state reports and tax returns, and keeps counsel 
informed of changes in statutes affecting the corporate status. 

For foreign corporations entering Arkansas, The Corporation Trust Company 
drafts for approval and submits to attorneys all documents necessary to secure 
authority to do business in the State. Upon approval it attends to their filing with 
proper state officials. After qualification it supplies the statutory agent, notifies 
the attorney of all State reports to be filed and taxes to be paid, and forwards blanks 
for reports and tax assessments. A statement containing the statutory requirements 
for admission of foreign corporations to do business in Arkansas will be sent upon 
request and without charge. 

An estimate of charges can be secured at the nearest office of The Corporation 
Trust Company System. 


CALIFORNIA. 


CANCELLATION OF SUBSCRIPTION TO STOCK. A corporation may as 
against all but existing creditors cancel a subscription to stock, expecially if the 
cancellation relates to only a part of the shares subscribed for. Pasadena Rapid 
Transit Co. v. Munson, 174 Pac. 109. 


DELAWARE. 


ANNUAL REPORT OF RAILWAY COMPANY. Sec. 152 of the General 
Corporation Law, which makes it a misdemeanor for a railway corporation to fail 
to file with the Secretary of State a certified copy of an annual report to its stock- 
holders, applies to a corporation created by special act prior to passage of the General 
Incorporation Act. State v. Front & Union St. Ry. Co., 104 Atl. 154. 


IDAHO. 


PURCHASE BY CORPORATION OF ITS OWN STOCK. “While there is 
a copflict in the authorities as to the capacity of a corporation to purchase its own 
stock, the rule appears to be universal that such a purchase is void if made while 
the corporation is insolvent.” Brown v. T. B. Reed & Co., 174 Pac. 136.. 


MAINE. 


POWERS OF ‘‘GENERAL MANAGER.” A general manager of a business 
corperation has general charge of those business matters for the carrying on of which 
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the company was incorporated. These might include the buying of material, the 
employment of laborers, the supervision of their labor, and the general ways and 
means of accomplishing the object of the corporation. ‘The term ‘general manager’ 
of a corporation, according to the ordinary meaning of the term, indicates one who 
has the general direction and control of the affairs of the corporation, as contra- 
distinguished from one who may have the management of some particular branch 
of the business.”” Braman, Dow & Co. v. Kennebec Gas-& Fuel Co., 104 Atl. 3. 


MICHIGAN. 


LIABILITY OF DIRECTORS FOR CORPORATE DEBTS. No. 142, Public 
Acts 1915, provides for the filing of a corporation report within €0 days after the clase 
of the fiscal year and that if default in filing such report continues for ten (10) days 
thereafter, any director who has neglected or refused to join in the making of such 
report shall be liable for all the debts of the corporation contracted during the 
period of such neglect or refusal. A case before the State Supreme Court involves 
the question whether directors are liable under this statute, for debts contracted 
during the 70-day period after the end of the fiscal year, or whether they are liable 
only for those debts ‘contracted after the 70-day period and during default. The 
Court holds that the directors are not in default during any of the time allowed by 
the statute for filing, and that their “neglect or refusal’ commences only after the 
days of grace have expired. Vulcanized Products Co. v. Bender, 168 N. W. 444. 


LIABILITY OF STOCKHOLDERS TO TRUSTEE OF BANKRUPT COR- 
PORATION. “Those creditors who participate in a transaction involving the 
transfer of corporate property at fraudulent valuation; who deal with the company 
with actual knowledge of what its assets are, and who extend credit knowing fully 
that the capital stock has been exchanged for property, and know for what property 
it was exchanged, cannot, when the venture proves disastrous, call upon the stock- 
holders upon the theory that they extended credit in reliance upon the capital stock 
and its being fully paid.” Courtney v. Youngs, 168 N. W. 441. 


MONTANA. 


DEALINGS OF DIRECTOR WITH CORPORATION. ‘Whenever it appears 
that a director has been dealing with his corporation, the burden is at once upon him 
to show that his dealings have been fair, honest; in other words, that the corporation 
has not suffered as the result of his acts.” First State Bank of Hilger v. Lang, 
174 Pac. 597. 


NEBRASKA. 


STATUTE GRANTING RIGHT TO CUMULATIVE VOTING. Chap. 174, 
Laws of 1915, which provides for cumulative voting at all elections of directors is 
constitutional. Among other objections it was unsuccessfully contended that this 
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law was invalid because of a proviso that the right of cumulative voting shall not 
apply to stockholders who hold stock in a competing corporation. State v. Dor- 
chester Farmer’s Co-op. Grain & L. S. Co., 168 N. W. 643. 


NEVADA. 


FEATURES OF THE NEVADA CORPORATION LAWS. Name must contaih 
one of the following words, “Incorporated,” “‘Association,’”’ “Company,” ‘‘Cor- 
poration,” “Club,” “Society,” or “Syndicate,” the original or duplicate stock ledger 
and a “book of by-laws” must be kept at the principal office of the corporation in 
Nevada; stockholders have the right to examine all books and papers in the principal 
office; any number of purposes are permitted; none of the incorporators or directors 
need be residents of the state; incorporators, stockholders and directors’ meetings 
can be held outside the state, by suitable provision in by-laws; stock may be issued 
for property, directors’ judgment being conclusive in absence of fraud; stockholders 


are liable only for portion unpaid on their capital stock, directors need not be stock- 
holders. 


COST OF ORGANIZATION IS AS FOLLOWS: 


Fees to Secretary of State: 

Filing certificate of incorporation, 10 cents on each $1,000 of authorized capital 
but not Jess than $25. 

Certifying copy for County Clerk 

Fees to County Clerk: 

Filing articles of incorporation 

Recording articles of incorporation (30 cents per folio) from $5.00 to $9.00. 


TAXATION. There isyno annual franchise tax. 


PROCEDURE FOR INCORPORATION. Three or more persons without 
limitation as to citizenship or residence may be incorporators. The original charter 
is filed in the office of the Secretary of State, and the fees paid as required by law. 
A copy of the charter is certified by the Secretary of State and filed in the office 
of the clerk of the county in which the principal place of business of the company 
is to be located. Thereupon the organization meetings can be held at any time 
within two years either within or without the state as the by-laws provide. Sub- 
sequent to the organization, there should be provided at the principal office a “book 
of by-laws’’ and duplicate stock ledger and the list of officers should be filed with the 
Secretary of State within 30 days after the first directors’ meeting, the fee for which is 
$1.00. 


; , 


WHAT THE CORPORATION TRUST COMPANY DOES to assist attorneys 


in the incorporation and subsequent statutory maintenance of a Nevada Corporation 
is briefly as follows: 
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At the time of the incorporation it ascertains, upon request, if the name can be 
used, files and records the necessary papers and assists the attorney in every possible 
way in the organization. Approved copies of charters are on file in our office for 
reference. ‘ 

It will draft and submit the charter, by-laws and minutes of meetings and upon 
approval by the attorney will furnish complete facilities for incorporation, attend 
to the filing of the papers, the holding of the necessary meetings and return the records 
completed in minute book form. 

Attorneys wishing to keep complete control and supervision over the organization 
of Nevada corporations have found it extremely convenient and expedient to confer 
‘with nearest office of The Corporation Trust System and to employ the services of 
its representatives in Nevada. 

Subsequent to incorporation, The Corporation Trust Company furnishes rooms 
for holding stockholders’ and directors’ meetings or holds stockholders’ meeting 
by proxy, gives timely notice for filing state reports and tax returns, and keeps 
counsel informed of changes in statutes affecting the corporate status. 

For foreign corporations entering Nevada, The Corporation Trust Company 
drafts for approval and submits to attorneys all documents necessary to secure 
authority to do business in the State. Upon approval, it attends to their filing with 
with the proper state officials. After qualification, it supplies the statutory agent, 


notifies the attorney of all State reports to be filed and taxes to be paid, and forwards 
blanks for reports and tax assessments. A statement containing the statutory 
requirements for admission of foreign corporations to do business in Nevada will be 
sent upon request and without charge. 

An estimate of charges can be secured at the nearest office of The Corporation 
Trust Company System. 


OHIO. 


LIABILITY OF PRINCIPAL CORPORATION FOR SUBSIDIARY. Ina 
decision reviewing prior authorities the United States Circuit Court of Appeals, Sixth 
Circuit, says: ‘From an examination of many decisions, we venture to say that 
no corporation acting within its powers has been held liable for the debts of another 
corporation legally organized, because it controlled such corporation by reason of 
ownership of its stock, or otherwise, except by reason of contract or on grounds of 
agency, or of estoppel, or because the controlled corporation has been used in such 
a way that the maintenance of its character as a separate and distinct entity would 
work injustice.” New York Trust Co. v. Carpenter, 250 Fed. 668. Compare 
John Church Co. v. Martinez, reported at page 274 of this number of the Corpor- 
ation Journal and Dillard & Coffin Co. v. Richmond Cotton Oil Co, at page 272. 


OREGON. 


AGREEMENT THAT PREFERRED STOCK SHALL HAVE PRIORITY 
OVER GENERAL INDEBTEDNESS of the corporation is void as to subsequent 


creditors. Such an agreement is against public policy. Hewitt v. Linnhaven, 
Orchard Co., 174 Pac. 616. 
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PENNSYLVANIA. 


FAILURE TO PAY INTO THE TREASURY TEN PER CENT. in cash as 
required by statute, does not affect corporate rights with reference to parties other 
than the state. It is a corporation de facto and cannot be collaterally attacked 
untd after a judgment of ouster has been entered against it. Northup v. P. W. 
Finn Const. Co., 103 Atl. 544. 7 


TENNESSEE. 


LIABILITY OF CORPORATOIN FOR A SLANDER UTTERED BY ITS 
AGENT. “There is much conflict of authority on the question of the liability of 
a corporation for a slander uttered by its agent. In the earlier cases, there was 
a marked tendency to restrict the liability of a corporation for such slander within 
narrower limits than in other torts committed by its agents. The later cases, 
however, tend decidedly to depart from this restriction. And after careful con- 
sideration we conclude that the sound rule established by the greater weight of the 
more recent cases, is that a corporation is liable for a slander by its agent when uttered 
within the scope of his employment and in the performance ot his duties in the course 


of transacting the business of the corporation.” Buckeye Cotton Oil Co. v. Sloan, 
250 Fed. 712. 


LIABILITY OF DOMINATING CORPORATION FOR DEBTS OF 
DUMMY CORPORATION. The Richmond Cotton Oil Company owned certain 
gins in Missouri, which it turned over to a Missouri corporation, receiving its entire 
capital stock, on which it gave an option to one, H. A. Sugg. The Tennessee com- 
pany dictated the board or directors and the policies of the Missouri company and 
received daily reports of each transaction had and frequently paid ‘its financial 
obligations. Under these circumstances it is held that the Tennessee corporation 
dominated and controlled the Missouri corporation and that “‘it is well settled in this 
state that when such a state of facts exists, the dominating corporation is liable 
for the debts of the dummy.” Dillard & Coffin Co. v. Richmond Cotton Oil Co., 
204 S. W. 758. See also decision in John Church Co. v. Martinez, at page 274 
of this number of the Corporation Journal and compare New York Trust Co. v. 
Carpenter, reported at page 271. 


TEXAS. 


CORPORATE POWERS. Revised Statutes of Texas, Art. 1140, provide 
that corporations have power “‘to purchase, hold, sell, mortgage, or otherwise convey 
such real and personal estate as the purposes of the corporation shall require.” 
The Civil Court of Appeals holds that, pursuant to this statute, a corporation 
chartered for the purpose of doing a cotton oil business, could not enter into the busi- 
ness of buying and selling linters on speculation, but it had the power to estimate 
its output for a year and to contract to sell its output on such estimate. Taylor 
Cotton Oil Co. v. Early-Foster Co., 204 S. W. 1179. 


*. 
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WASHINGTON. 


SECRET INSTRUCTIONS TO PROXY. “It is possible that owners of stock 
might desire, as they have a right to, to accompany their proxy with secret instruc- 
tions to their representatives as to his manner of voting their stock upon certain 
questions, and it could not be seriously claimed, we take it, that the board of trustees 
could deprive the stockholder of his right to impose such restrictions by attempting 
to compel the representative to vote contrary thereto.” State v. Cadigan, 174 
Pac. 965. 

EXCESSIVE, SALARIES §,TO DIRECTORS AS GROUNDS FOR RE- 
CEIVERSHIP. The “trustees” (directors) of a corporation, the income of which 
could not exceed $200 or $300 per year at most, voted themselves salaries amounting 
to $750 per month. This showed mismanagement and that the corporation, if not 
insolvent, soon would be. ‘Where property of a corporation is being mismanaged, 
and is in danger of being lost to the stockholders and creditors through the collusion 
and fraud of its officers and directors, or mismanagement and waste, courts of equity 
have inherent power to appoint receivers.” Kahle v. Industrial Loan & Investment 
Co., 174 Pac. 23. 


INSPECTION OF BOOKS BY STOCKHOLDER. “The rule in this State 
is that to the extent of rights given by statute or the by-laws of a corporation, the 
right of a stockholder to inspect the books, records, and documents of the corporation 


may not be abridged or denied, except in protection of necessary trade secrets, 
or to combat some evil purpose, alleged and proved, such as the theft or destruction 
of records, or similar improper purpose; while in those particulars beyond the in- 
fluence of any statute or by-law the right of a stockholder to inspect the books and 
records of the corporation shall emanate from a purpose, not only to inform himself 
as to the manner of the conduct of the corporate affairs and the fidelity of its officers, 
but also his examination is to be made in the interests of the corporation, which latter, 
while presumed, may be charged otherwise under penalty of the burden of proof.” 
Applying these principles it is held that an active business competitor, who had 
acquired a small amount of stock in the corporation, is not entitled to inspect the 
minutes of the directors’ or stockholders’ meetings, nor is he entitled to a financial 
statement to ascertain the value of his stock; he is merely entitled to examine the 
books containing the names of stockholders. State v. Guarantee Mfg. Co., 174 


Pac. 459. 
; FOREIGN CORPORATIONS. 
MARYLAND. 


BRINGING OF A SUIT BY A NATIONAL BANK in the state courts is not 
“doing business” in the state so as to require qualification as a foreign corporation. 
Hieston v. National City Bank of Chicago, 104 Atl. 281. 


MISSISSIPPI. 


DOING BUSINESS. A Pennsylvania corporation made a loan secured by a 
deed of trust on land located in Mississippi. The deed of trust was executed in 
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Mississippi but was delivered to the Pennsylvania Company in Pennsylvania upon 
payment by it of a draft to which the deed of trust was attached. This did not con- 
stitute “doing business’ in Mississippi by the Pennsylvania corporation, so as to 
preclude foreclosure of the deed of trust because of its failure to qualify as a foreign 
corporation. George v. Oscar Smith & Sons Co., 250 Fed. 41. 


NEW JERSEY. : 


APPOINTMENT OF RECEIVER. A court in this state has no statutory or 
equitable power to appoint a receiver of a foreign corporation which is solvent. 
Such a remedy, so far as a foreign corporation is concerned, applies only when it is 
insolvent. Goff v. Goff Electro-Pneumatic Brake Co., 104 Atl. 193. 


TENNESSEE. 


INSTALLATION OF MACHINERY AS “DOING BUSINESS.” A foreign 
corporation which furnished and installed a heating and ventilating equipment 
in a theatre is doing business in the state so as to require its qualification as a foreign 
corporation. The fact that it had furnished and installed such equipment on at least 
five other occasions, in 1912, 1913, and 1914, shows that the instant case is not 
an “isolated transaction.”” It did not appear that the equipment furnished was of 
such a complicated nature that an expert from its factory had to be sent to install 


it. The company employed local workmen to do part of the work. Peck-Willjamson 
Heating & Ventilating Co. v. McKnight & Merz, 205 S. W. 419. 


THE INVALIDITY OF A CONTRACT MADE BY AN UNLICENSED 
FOREIGN CORPORATION, “‘doing business” in the state is not obviated by the 
fact that the other party himself signed the contract, nor by the fact that he made a 
payment thereon, or pleaded a set-off thereto, or received benefits thereunder. 
“Being held void on the ground of public policy, and not for the benefit of the 
defendant, it is incapable of ratification or estoppel by his conduct.” Peck-William- 
son Heating & Ventilating Co. v. McKnight & Merz, 205 S. W. 419. 


TEXAS. 


LIABILITY OF FOREIGN CORPORATION ON CONTRACTS OF DO- 
MESTIC CORPORATION ORGANIZED FOR ITS BENEFIT. The John 
Church Company is incorporated under the laws of Ohio. In 1906, in order to avoid 
a large franchise tax and to do business in the state it procured the organization 
of the John Church Company of Texas. An agent of the Ohio corporation negotiated 
a lease for store space in Dallas and signed the name of the Texas Company thereto, 
nevertheless the Court of Civil Appeals holds the Ohio Company liable for the 
rent, quoting from a former Texas decision to the effect that: “When oné corporation 
makes use of another (corporation) as its instrument through which to transact 
its business, the principal corporation is really represented by the agents of-the 
subcorporation and its liability is the same as if it had done business in its own 
name.” John Church Co. v. Martinez, 204 S. W. 486. 


» 
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VIRGINIA. 


OPTION TO CHOOSE PLACE TO BE DESIGNATED AS “PRINCIPAL 
OFFICE” IN THE STATE. “We think there can be no doubt that a foreign cor- 
4poration doing business at more than one place in the state has the option to make 
a bona fide choice, ante motam litem, of any one of such places, as its principal place 
of business in this state, just as a natural person with more than one place of resi- 
dence has the option to make any one of them his domicile. Equally the locus of 
the domicile (quasi domicile in the former and actual domicile in the latter case) 
is a matter of act and intention. Both must concur to fix the domicile. But, given 
the existence of the actual doing of business by foreign corporation at a particular 
place in the state, its intention or animus on the subject is decisive. If it so intends, 
that intention, together with the concurrent existence of the actual doing of such 
business at such place, is decisive, and fixes that place as the principal place of 
business of the corporation in this state. And the same is true of the location of 
the principal office or business domicile in this state of a foreign corporation doing 
business therein, if it be regarded as domesticated for purposes of taxation in this 
state.” 

“‘But how must the existence of such intention be manifested?” 

“Independent of statute, it may be manifested in any of the innumerable ways 
or forms which the action of incorporated companies may take.” 


“If there is a statute prescribing how such intention shall be manifested, that 
of course, would be conclusive on the point.” Union Tanning Co. v. Common- 
wealth, 96 S. E. 780. 


TAXATION. 
MISSOURI. 


STATE INCOME TAX LAW, approved April 12, 1917, imposing a tax of one- 
half of 1 per cent upon the annual net income of all business corporations, is consti- 
tutional, according to a decision of the Supreme Court of Missouri. Ludlow-Taylor 
Wire Co. v. Wollbrinck, 205 S. W. 196. 


NEW YORK. 


THE ANNUAL REPORT OF THE STATE TAX COMMISSION for the 
year 1917 has just been published in book form. Among other matters of interest 
is the following statement with reference to the State Income Tax on corporations: 
“Not half of the 41,627 corporations to which blanks were sent have reported. 
About 6,000 companies of which the department had no record requested blanks 
and reported. A constant and earnest attempt has been made to locate the delin- 
quents. It seems probable that not more than half of the companies liable to report 
have complied with the law. Many thousands of these have now been located and 
will be notified of their delinquency.’’ The recommendations of the Commission 
with reference to amending this law were very largely adopted by the 1918 Legislature 
and it is predicted that the balance of their recommendations will be enacted into 
law by the 1919 Legislature. If this prediction is realized the final result will be 
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that every corporation organized or doing business in the state, except those specified 
in section 210 of the law, will be subject to the State Income Tax, (Chap. 726, Laws 
of 1917, as amended.) 


PENNSYLVANIA. 


STOCK IN A FOREIGN MANUFACTURING CORPORATION ENGAGED 
IN BUSINESS in Pennsylvania, which is liable to a capital stock tax, is exempt 
from taxation in the hands of a resident stockholder. A resident of Pittsburgh in 
his return for 1916 properly omitted to include certain shares of the preferred stock 
of the Crucible Steel Company of America, then owned by him. This company is 
a New Jersey corporation engaged in making steel and products thereof. The 
value of its total capital stock is approximately $75,000,000. Of this amount, 
$14,000,000 is employed in Pennsylvania, and all except $29,000 exclusively in manu- 
facturing. The company is licensed to do business in Pennsylvania and in 1916 
it paid a capital stock tax on the above mentioned $29,000 amounting to $169.17. 
It was erroneously contended by the board of assessment that the stockholder 
was liable on that proportion of value of this stock which was represented by the 
corporation’s capital invested outside of Pennsylvania and on which the corporation 
paid no tax or secured no exemption in Pennsylvania. The State Supreme Court 


holds that the stock in controversy is wholly exempt from taxation. Dupuy v. 
Johns, 104 Atl. 565. 


VIRGINIA. 


SITUS FOR TAXATION OF FOREIGN CORPORATIONS. Compliance of 
foreign corporations with statutory provisions for qualification, designating an office 
and agent for service of process, does not make such office the “principal place of 
business” within the State so as to establish the situs for taxation. In the absence 
of a statute requiring declaration of such situs by the corporation, the courts must 
determine the question by examination of facts and circumstances which may 
disclose the existence of an intention. The courts have often the same duty to 


perform in deciding upon the domicile of natural persons. Union Tanning Co. v. 
Commonwealth, 96 S. E. 780. 


INCOME TAX. 
For preceding references, see 3 Corporation Journal, page 258. 
Sec. 1 of An Act, approved by the President, Sept. 24, 1918, pertaining to exempt 
interest on Liberty Bonds is printed in full (p. 655). 
A treasury decision amends Article 35, Regulations 33, Revised, relating to 


first collecting bank or agent as source of information in cases of foreign items. 
(p. 656). 


A letter from the Commissioner relates to taxable income received by a foreign 
partnership from United States sources (p. 659). 

A telegram from the Commissioner explains T. D. 2759, relative to collection of 
foreign items (p. 660). ‘ 

According to a telegram from the Commissioner, the old method of collecting 
foreign items is acceptable until Nov. 30, 1918 (p. 660). 


os 276 





THE CORPORATION JOURNAL 


A treasury decision relates to exemption 0: interest on Liberty bonds held by 
trustees, partnerships and corporations (p. 660). 

The tax on Undistributed Net Income of Corporations, etc., is the subject of a 
treasury decision (p. 663). 

(NOTE.—The page references are to our Income Tax Service, 1918, wherein the 
foregoing rulings and regulations are reported in full.) 


FEDERAL ESTATE TAX. 

For preceding references, see 3 Corporation Journal, page 260. 

A treasury decision relates to conditions under which five per cent discount may 
be allowed for advance payment of estate tax, to conditions under which a tenta- 
tive return may be filed and to granting of extension in which to file final return (p. 78). 

(NOTE.—The page reference is to our War Tax Service, 1918, wherein the 
foregoing ruling is reported in full.) 


EXCESS PROFITS TAX. 
For preceding references, see 3 Corporation Journal, page 260. 
Sec. 1 of An Act, approved by the President Sept. 24, 1918, relating-to exempt 
interest on Liberty. bonds is reported in full (p. 331). 


(NOTE.—The page reference is to our War Tax Service, 1918, wherein the fore- 
going is printed in full.) 


CAPITAL STOCK TAX. 
No rulings or regulations have been issued since our last report. See 3 Corporation 
Journal, page 260. 
STAMP TAXES. 
No rulings or regulations have been 1ssued since our last report. See 3 Corporation 
Journal, page 260. 
WAR EXCISE TAXES. 


No rulings or regulations have been issued since our last report. See 3 Corporation 
Journal, page 261. F 


UTILITIES AND INSURANCE. 


No rulings or regulations have been issued since our last report. See 3 Corpora- 
tion Journal, page 261. 


FEDERAL RESERVE. 

For preceding references, see 3 Corporation Journal, page 261. 

Informal rulings of the Board relate to eligibility of note of nonmember bank 
used in trading in government obligations (p. 654), to rediscount of notes used 
for draining and tilling farm land (p. 655), to indorsement of acceptances (p. 655), 
te authority to act as guardian (p. 656), to basis for figuring interest for discount 
transactions (p. 656), to warehouse receipts as security (p. 660), to limitations on 
loans by member banks (p. 661), to discount of paper secured by government bonds 
(p. 662), to eligibility of farmers’ notes given for purchase of silos (p. 679), to eligi- 
bility of chain of banks for membership (p. 679), to trade acceptances (p. 679), 
and to custody of shipping documents or warehouse receipts (p. 680). 
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The Law Department has rendered opinions on indorsement “without recourse” 
(p. 656), on bills payable with attorney’s fees or collection charges (p. 657), on notes 
and bills rediscounted (p. 662), on trade acceptance providing for extension of time 
(p. 665), on trade acceptance providing for discount if paid at certain time before 
maturity (p. 667), on drafts secured by cattle notes (p. 668), on liability of rail- 
road administration for damages on bills of lading signed by its agents (p. 668), 
on rediscount of draft for railroad supplies (p. 681), on trade acceptances as bills of 
exchange drawn against actually existing values (p. 681), on acceptance of drafts 
of Food Administration Grain Corporation (p. 683), and on drafts growing out of 
transactions involving the importation or exportation of goods (p. 684). 

Amendments to the Act, in effect September 27, 1918, are reprinted in full 
(pp. 612-678). 

Miscellaneous rulings relate to stamp tax on trade acceptances (p. 686), to stamp 
tax on promissory notes (p. 686), to amendments to Georgia Banking laws (p. 687). 
to election of directors (p. 688) and to membership of state banks and trust companies 
(p. 689). 

(NOTE.—The page references are to our Federal Reserve Act Service, which 
reports all rulings and regulations of the Federal Reserve Board.) 


FEDERAL TRADE COMMISSION. 
Complaints have been added to the docket since our last report (supplementary 
pages 65 to 67). 
(NOTE.—The page references are to our Federal Trade Commission Service.) 


PUBLICATIONS. 

The following publications may be obtained without charge from the nearest 
office of The Corporation Trust Company System: 

BULLETINS ON THE REVENUE BILL NOW BEFORE CONGRESS. 
Bulletin No. 1—Series of 1918, gives a brief history of the bill, an analysis of its 
provisions as introduced im the House of Representatives, and a comparison of pro- 
posed rates with those in the existing law. Bulletin No. 2 summarizes the bill as 
passed by the House. Bulletin No. 3 will show changes suggested by the Finance 
Committee of the Senate. These Bulletins will be followed by others, from time to 
time, as the Revenue Bill is amended and finally passed. The series will be sent, 
without charge, to our clients and others interested. 

RULES AND REGULATIONS OF THE CAPITAL ISSUES COMMITTEE 
appointed under the War Finance Corporation Act have been published by us in a 
pamphlet which in addition contains the text of the Act and a complete index. 

WAR REVENUE ACT OF 1917 contains complete text of War Income, War 
Excess Profits Tax, Excise, Stamp Taxes, etc., in effect October 4, 1917. 

INCOME TAX PRIMER, prepared by the Bureau of Internal Revenue and 
reproduced as a supplement to the Income Tax Service, 1918, of The Corporation 
Trust Company. - 

EXCESS PROFITS TAX PRIMER, prepared by the Bureau of Internal 
Revenue, and reproduced as a supplement to the War Tax Service, 1918, of The 
Corporation Trust Company. 
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NEW YORK STATE INCOME TAX, a pamphlet containing the text of the 
law, including the important amendments of 1918, which imposes a tax of 3% on 
the net income of manufacturing and mercantile corporations. 


FEDERAL TRADE COMMISSION ACT AND THE CLAYTON ACT 
are reprinted from The Corporation Trust Company’s Federal Trade Commission 
Service. 


BUSINESS CORPORATIONS UNDER THE LAWS OF DELAWARE 
is the title of a pamphlet containing the advantages of the law, statutory requirements 
and forms, including a description of shares without par value. The General Cor- 
poration Laws are published in a separate booklet. 


THE LAWS OF MARYLAND relating to Business Corporations are available 
in pamphlet form. 


THE GENERAL CORPORATION ACT OF NEW JERSEY, as published 
by the Department of State, may be secured at any of our offices. 


BUSINESS CORPORATIONS UNDER THE LAWS OF MAINE is the 
title of a pamphlet which contains a description of advantages of incorporation under 
Maine laws, features of shares without par value, statutory requirements and forms. 
The text of the statutes relating to business corporations is also available in a separate 
pamphlet. 


NEW YORK NON-PAR VALUE LAW, a reprint of Corporation Journal 
No. 35, contains a copy of the New York non-par value law and a copy of the cer- 
tificate of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. 


THE VIRGINIA CORPORATION LAW is available in pamphlet .torm. 


EXTRACTS FROM THE STATUTES OF THE VARIOUS STATES RE- 
LATING TO THE ADMISSION OF FOREIGN BUSINESS CORPORATIONS, 
contain a list of documents to be filed, fees and taxes to be paid and statutory 
penalties for failure to comply. 


SOME IMPORTANT MATTERS FOR NOVEMBER AND DECEMBER. 
This calendar does not purport to cover general taxes or reports to other than state 
officials or those we have been officially advised are not required to be filed. The State 
Report and Tax Service maintained by The Corporation Trust Company System sends 
timely notice to attorneys for subscribing corporations of reports and tax matters requiring 
attention from time to time, furnishing information regarding forms, practice and rulings. 
ALASKA Annual License fee due on or before January 1—Domestic 
and Foreign Corporations. 
GEORGIA Annual franchise tax due on or before January 1—Domestic 
and Foreign Corporations. 
NEW YORK Capital Stock Reports due between November 1 and December 
15—Domestic and Foreign Corporations. 
Annual Franchise Tax on Income of Manufacturing and Mer- 
cantile Corporations due between November 1 and January 1 
—Domestic and Foreign Manufacturing and Mercantile 
Corporations. 
NORTH Annuai Franchise Fee due on or before first day of December 
CAROLINA or any time after October 15—-Foreign Corporations. 


UTAH Corporation License Tax due between November 15 and 
December 15—Domestic and Foreign Corporations. 
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When May a Corporation With Safety Allow 
Stock of an Estate to be Transferred to 


an Executor Individually ? 


Only when he is a legatee under the will and. 
there is proof that all of the testator’s debts 
and the other legacies have been paid or 
have been provided for. Acts of a fiduciary 
by which he benefits are prima facie void- 
able. “An executor or administrator cannot 
be allowed to acquire individual interests 
inconsistent with the representative capacity 
he sustains for the benefit of the estate, nor 
to make a personal profit out of his dealings 
with the property of the estate, and transac- 
tions in which the representative as an indi- 
vidual deals with himself in his representa- 
tive capacity are always regarded with 
suspicion and will be set aside if inequitable.” 


(18 Cyc. 287.) 


\ 
What form should the proof mentioned in 
the above requirement take? This and many 
other questions are daily answered by our 
transfer department—an expert service 


available to your corporation client at mode- 


rate cost. 


37 WALL STREET, NEW YORK 








